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Petition of twenty Vermont utilities and
Vermont Public Power Supply Authority
requesting authorization pursuant to 30
V.S.A. § 248 for the purchase of shares of
218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing -
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to
rate recovery assurance, and requesting
certain approvals under 30 V.S.A. § 108
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PROTECTIVE AGREEMENTF

THIS AGREEMENT is dated as of August 17,2010 and is by aﬁd among Central
Vermont Public Service Corporation, Green Mountain Power Corporation, Vermont Public
Power Supply Authority, Vermont Electric Cooperative, Inc., Vermont Marble Power Division -
of Omya Inc., the City of Burlington, Vermont Electric Department, the Town of Stowe Electric
Department, Washington Electric Coopérative, Inc., Barton Village, Inc. Electric Department,
Bnosbﬁrg Falls Blectric Light Department, Hardwick Electric Department, Hyde Park Electric
Department, Jacksonville Electric Department, Johnson Electric Depari:men’t, Ludlow Electric
Light Department,'Lyndonville Electrié Department, Morrisville Water & Light Departrnenf,

* Northfield Electric Department, Inc., Village of Orleans Electric Department, Readsboro Electric
Light Department, and Swanton Electric Department (each referred to individually as a
“Petitioner” and collectively, as the “Pe’pitioners”), the State of Vermont Department of Public

Service (the “Department” or “DPS”) and certain other below-signed parties, the names of which



are set forth on the signature pages arid approved schedules to this Agreement (Petitioners, the
Department and each other party will be sometimes referenced herein, where the context
requires, as a “Party” and collectively as the “Parties”);

WHEREAS, the Parties desire to cooperate in the provision of information relevant to the
issues that may be litigated in the above-captioned docket before the Vermont Public Service
Board (the “Board”) regarding the Petition requesting Board authorizations relating to the Power
Purchase & Sales Agreement ﬁmong certain Petitioners and H.Q. Energy Services (U.S.) Inc. and
related agreements (the “PPA Agreements”™);

- WHEREAS (i) the PPA Agreements prohibit public disclosure of certain terms and
conditions of the PPA Agreements, and information exchanged between PPA Agreemcnts parties
in connection with such agreements, except as provided therein, (ii) Petitioners ilave information
perﬁnent to the PPA Agree;ﬁents and matters relating to above-captioned docket that they have
been, or -may be, asked to provide to the Department or to the Parties, which Petitioners bélieve
could result in ﬁnancial and/or competitive harm to the Petitioners, or the entitie_s wl‘lo provided
such information to the Petitioners, if they are required to disclose such information to the
public, and (iii} Petitioners believe the information described in clauses (i)-(ii) hereof to be
proprietary, privileged, .conﬁdential‘ or in the nature of a trade secret (such inforrflation is
referenced herein as “Allegedly Confidential Infbrmation” and is specifically described on
Schedule I hereto, which Schedule may be amended only in accordance with the terms of this
Agreement);

WHEREAS, Petitioners desire to disclose Allegédly Confidential Information only to

Parties that have executed Schedule ITa or Schedule IIb, as appropriate, to this Agreément or,in .



certain situations, only to the Board or to the Department for review in accordance with this
Agreement; and

WHEREAS, the Parties have agreed to the procedures established in this Agreément for
the disciosure of Allegedly Confidential Information to the Parties, the Department, and/or the
Board and to provisions for holding such Alle’gédly Confidential Information in conﬁdence;

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth
herein and other good and valuable consideration, the receipt and sufﬁciency of which is hereby
acknowledged, the Parties hereto agree as follows:

L. If Petitioners seek to place information under this Protective Agreement, they
shall file an averment, as described in Paragraph 2 of the protective ordex', which is attached as
Schedule IV to this Agreement, with the Department. If the Department agrees to treat specific
information to be provided by Petitioners in the above-captioned docket as Allegedly
Confidential Information, Petitioners will submit to the Board and all Parties a copy of Schedule
1, as from time to time revised in accordance with the terms of this Agreement, identifying each
.Such item of Allegedly Confidential Information and signed or initialed by the Department to
evidence its agreement to treat such iteﬁ as Allegedly Confidential Information. This
Agreement applies only to that information that Petitioners and the Department agree will be
treated as Allegedly Conﬁdential information listed on Schedule I. Schedule I may be amended
only by_ agreement of Petitior_iers and the Department. Upon agreement of the Department to
: Schec}uie I or an amendment thereto, the Party seeking to place information under this protective
agreement shall file the same averment, previously filed with the Department, with the Board as

required by the protective order which is attached as Schedule IV to this Agreement. If the

Department does not agree to treat specific information to be provided by Petitioners as



Allegedly Confidential Information, Petitioners may request a hearing before the Board by .
séeking a p;oteotive order as provided under V.R.C.P..26(c). Petitioners shall file their request in
writing with the Board and Parties within seven (7) business days of their receipt of a denial by
the Department that such information can be treated as Allegedly Confidential Information under
this Agreement.. During the seven-day period, the information shall be treated as Allegedly
Confidential Information under this Agreeméﬁt. If Petitioners file a timely request with the
Board and the Parties, the information shall be treated in accord with Paragraph 14 of this
Agreement.

2. The Department may obtain Al_legédly Confidential Information by submitting to
Petitioners’ counsel the Schedule Ila attached hereto, which incorporates by reference this
Protective Agreement. If such a request is made for Allegedly Conﬁdential Information,
Pétitioners, through their counsel, will provide one copy of the Allegedly Confidential
Information to the Department or otherwise make such Allegedly Conﬁdentiai Information
available. The Department' will afford access to the Allegedly Confidential Information only to
its employees and consulfants who have executed Schedule {la and returned the executed
Schedule Ha to Peti;cioners’ counsel. The Dei)artment shall make only one copy of any Allegedly
Confidential Information for each individual who has executed Schedule Ila, except as otherwise
provided in Paragfaph 4 hereof.

3. . A Party other than the Department may obtain Allegedly Confidential Information
by submitting to Petitioners’ counsel the Protective Agreement attached hereto as Schedule IIb
and its request by Schedule I11 hereto. If such a request is made for Allegedly Conﬁdential
Information, Petitioners, throggh their counsel, will provide one copy of the Allegedly

Confidential Information to such Party, or otherwise will make such Allegedly Confidential



Information available to such Party, except those documents or portions thereof excised based on
legal objection and duly noted by counsel for Petitioners, including, but ﬁot linited to, objections
based on relevance, privilege or discovery that is burdensome, cumulative or requires disclosure
of confidential commercial information or trade secrets. Each such Party will afford access to
the Allegedly Confidential Information only to such employees, con&;.ultants and other
representatives who have executed Schedule IIb and are named in Schedule III to this Agreement
and returned the executed Schedule IIb to Petitioners’ counsel. A Party shall make only one
dopy of any Allegedly Confidential Information for t_aach individual who has executed Schedule
IIb, except as otherwise provided in Paragraph 4 hereof.

4, Documents containing or incorporating Allegedly Confidential Information to be
offered in evidence under seal may be copied as necessary for that purpose. The Parties’
counsel, personnel and consultants, who have e{greecli in writing to be bound by this Agreement,
may take notes regarding such Allegedly Confidential Information, but only as necessary for
preparation for proceedings in the above-captioned docket. Such notes shall be treated the same
as the Allegedly Confidential Information from which the notes were taken and shall not be used
for any purpose other than as specified herein. |

5. No Party tha_t ﬁas executed this Agreement, and no person representing such
Party, that is afforded access to the Allegedly Confidential Information shall use the Allegedly
Coﬁﬁdential Information for any purpose other than the purpose of preparation for and conduct
of this Docket, including appeals of any order or ruling therein, and then solely as contemplated
herein. Each such Party, and each such representativé persoﬁ, shall keep the Allegedly
Confidential Information secure and shall not disclose it or afford access to it to any person not

authorized by this Agreement to receive same. Nothing in this Agreement precludes the



Department from using Allegedly Confidential Information obtained hereunder either to seek a
Board investigation (provided that the Department continues to treat such Allegedly Confidential
Information as confidential puréuaht to the protective terms of this Agreement) or request that
the Allegedly Confidential Information or similar information be provided by Petitioners in any
other context. |

0. Should the Department or any other Party receive any subpoena,.or any request
pursuant to any Vermont law regarding access to public records, for any document or
information received from Petitioners pursuant to this Agreement, the Department or such other
Party promptly shall notify the counsel or other representative of Petitioners of the pendency of
such subpoena or other request, and shall abide by the termé and conditions of this Agreement
unless and until ordered otherwise By a court or administrative body of competent jurisdiction.
Nothing in this Agreement shall limit or waive in any manner any rights that Petitioners may
have under élpplicable law to seek protection against disclosure pursuant to a subpoena, a request
for access to public records or any other request for information.

7. If a Party wishes to prefile any testimony or exhibits that include or otherwise
disclose Allegedly Confidential Infdrmation, that Party must give five-business days’ advance
notice to counsel for the Party that designated the information as allegedly confidential. Any
Party may move thé Board for an 01'der that the testimony or exhibits be ﬁled.under seél or Iundcr
other conditions to prevent unnecessary disclosure.

a. If such motion is filed within the five-business day advance notice period, the
proponent of the testimony and exhibits shali place them in a sealed record by filing such
documents in sealed envelopes or other apprbpri_ate sealed containers on which shall .be endorsed

the caption and docket number of the proceeding, the nature of the contents (exhibit, report, etc.)



and a stétement that it shall not be opened or released from custody of the Clerk of the Board,
except by Ofder of the Board or Hearing Officer. Notwithstanding such a statement, the
members of the Board, and any employee or consultant specifically authorized by the Board to
assist the Board in this proceeding and any Hearing Officer appoihted to this Docket, may have-
access to such sealed Allegedly Conﬁdéntial Information, but shall not disclose the contents of
any such sealed information to any person who has not agreed to be bound by the Protective
Agreemént. The'Boérd or Hearing Officer will then determine whether the proffered evidence
should continue to be tfeated as confidential information and, if so, what protection, if any, may
be afforded to such information.

b. If no such motion is ﬁled by the end of the five-business day advance notice
period, the testimony and exhibits may be filed as a document available for public access.

8. At any hearing or conference in this proceeding, no witness may be questioned
with respect to any Allegedly Confidential Information, unless examining counsel has provided
advance notice to counsel'for.any party or other person that designated the information as
aﬂegedly conﬁdential. To the erxtent possible, such notice shall be given };rior to the
commencement of the hearing or conference. Any party may move the Board for an order that
the testimony be received in camera or under other conditionls, to prevent unnecessary disclosure.
If such motion is made, the Board or Hearing Officer will then determine whether the testimony
should be received in camera or subject to other protection.

9. Petitioners may make written requests to the Department or other Party for the
l‘étum of Allegedly Confidential Information. Such requests shall be made within sixty (60) days
after final decision, order or judgment in this docket, unless appeal from such decision, order or

judgment is taken, in which case the request shall be made within sixty (60) days after the



conclusion of the appeal and any remand or further appeal therefrom. Within sixty (60) days of
such a request by Petitioners, the Department or other Party shall: (a) return the Allegedly
Confidential Information supplied by Petitioners to their counsel, except for those portions of the
Allegedly- Confidential Informatiqn which have been made public; (b} cause its employees and
consultants to destroy any notes taken concerning, or any documents or information in any form
incorporating, Allegedly Confidential Information which has not been made public, and (¢)
advise Petitioners in writing that the requirements of this Paragraph have been met.
Notwithstanding the foregoing, nothing in this paragraph shall require the Department to destroy
notes, documents, or information in violation of statute.

10.  No signatory hereto shall assign to any other person its rights or obligations
hereunder, and any such assignment by any signatory of the rights and obligations hereunder
shall be null and void.

11.  Anindividual’s access to Allegedly Confidential Information ceases upon
termination of eniployment with a Party, and any individual who terminates employment with a
Party who has executed this Agreement or Schedule Ila or Schedule IIb shall continue to be
bound by its terms.

12.  This Agreement is made under and shall be governe(i by the laws of the State of

*Vermont.
13.  This Agreement shall in no way be deemed tb constitute ény waiver of the rights
‘of any Part.y to the above-captioned dock_et. The foregoing provisions of this Agreement

notwithstanding, any Party to the above-captioned docket may at any time, to the full extent
allowablé by-a'jjplicable law, contest any assertion or appeal any finding that specific informétion

is or should be Allegedly Confidential Information or that it should or should not be subject to



the protective requirements of this Agreément. The Parties hereto retaiﬁ the right to question,
challenge and object to the admissibility of any and all Allegedly Confidential Information
furnished by Petitioners uﬁder this Agreement on any available grounds, including, but not
limited to, competency, relevancy and materiality. Any Party may at any time seek by
appropriate pleading to have Allegedly Confidential Information submitted under this
Agreement; or under protective order issued by the Board or Hearing Officer pursuant to this
Agreement, removed from the coverage of this Agreemeﬁt or the order.

14. In tﬁe event that the Board or a Hearing Officer in the above-captioned docket
should rule that any information is ﬁot appropriate for inclusion in a sealedi record, or should be
disgiosed to a Party where Petitioners oiaject to such disclosure under Paragraph 3 of this
Agreerﬁent, the Parties agree that, at the request or upon the motion of Petitioners seeking
protection of such information from disclosure, such information will not be disclosed until the
later of five business dayé after the Board or Hearing Officer so orders, or, if Petitioners file an
interlocutory éppeal or requests a étay of such order, the date upon which such appeal or request
is decided; provided, however, that such period of time may be extended in accordance with any
stayr ordered by the Board or a reviewing court. |

| 15.  The Parties promptly will submit to the Bolard a proposed Protective Order in the
form attached hereto as Schedule IV that, if adopted, will set forth the procedure for treating
Allegedly Confidential Information in a sealed record.

16.  Each Party warrants that it Will act in good faith and will not do anything to
de’priye any other Party of the benefit of this Agreement.

17. This Agreement may be amended or modified only by a written document signedr

by the Parties hereto.



18.  The Parties have entered into this Agreement to expedi.te the production of
_ information, minimizé the time spent in discovery disputes, and facilitate the progress of this
investigatidn to.the fullest extent possible. Entry into this Agreement shall not be construed as
an admission by any Party regardiﬁg the scope of the Party’s statutory right to information, nor
shalliit be construed as a waiver of the right to raise any and all appropriaté conﬁdentiality issues
in future dockets. |

19.  Information that is designated by Petitioners as Allegedly Confidential
Information pursuant to this Agreement that a Party also obtains independent of this Agreement
is not subject to this Agreement.

20.  Petitioners sha’li not seek the disqualification of any Department_employee,
consultant, or other repfesentative as to any authorized Department activity on the grounds that

such person reviewed information provided hereunder.

The Parties have caused this Petition to be duly executed as of the date first above written

above.

pVICE CORPORATION

199 Main Steeet

P.O. Box 193\“““%.“_,_,,,,0.T
Burlington, VT 05401-0190
Tel: (802) 863-2375

Fax: (802) 862-7512



GREEN MOUNTAIN POWER CORPORATION

By:

/Z/ ,/( /P Yool

Peter H. 7 Zamme

Sheehy Furlong & Behm P.C.
30 Main Street

P.O. Box 66

Burlington, VT 05402

Tel: (802) 864-9891

Fax: (802) 864-6815



VERMONT PUBLIC POWER SUPPLY AUTHORITY

By:

WDz,

'Elij‘ah—ﬁ. Emerson, ESQ

Primmer Piper Eggleston & Cramer, PC
421 Summer Street

P.O. Box 159

St. Johnsbury, VT 05819

Tel: (802) 748-5061

Fax: (802) 748-3976



VERMONT ELECTRIC COOPERATIVE, INC.

By:

Victoria J. Brown, Esq. ~
Primmer Piper Eggleston & Cramer, PC
150 South Champlain Street, Suite 4
P.O.Box 1489

Burlington, VT 05402-1489

Tel: (802) 864-0880

Fax: (802) 864-0328



VERMO

MARBLE PO‘%{ DIVISION OF OMYA INC.

Edwara V Schw1e \x\i
enlan Schw1ebert Fatey & Goss, PC
ite

71 llen Street.

P.O. Box 578

Rutland, VT 05702-0578

Tel: (802) 665-2710

Fax: (802) 775-1581



CITY OF BURLINGTON, VERMONT ELECTRIC
DEPARTMENT

(M/,f,/// {sne f /Mw

William F. Ellis, ‘Esq.
McNeil, Leddy & Sheahan, PC
271 So. Union Street
Burlington, VT 05401
Tel: (802) 863-4531 %26
Fax: (802) 863-1743



TOWN OF STOWE ELECTRIQ’]jEPARTMENT

Edward/B. Ererich Jr., Esq.
Stackpole & French

255 Maple Street

P.O. Box 819

Stowe, VT (5672-0819
Tel: (802) 253-7339

Fax: (802) 253-7330



BARTON VILLAGE, INC. ELECTRIC DEPARTMENT
ENOSBURG FALLS ELECTRIC LIGHT DEPARTMENT
HARDWICK ELECTRIC DEPARTMENT

HYDE PARK ELECTRIC DEPARTMENT
JACKSONVILLE ELCTRIC DEPARTMENT

JOHNSON ELECTRIC DEPARTMENT

LUDLOW ELECTRIC LIGHT DEPARTMENT
LYNDONVILLE ELECTRIC DEPARTMENT
MORRISVILLE WATER & LIGHT DEPARTMENT
NORTHFIELD ELECTRIC DEPARTMENT, INC.
VILLAGE OF ORLEANS ELECTRIC DEPARTMENT
READSBORO ELECTRIC LIGHT DEPARTMENT, AND
SWANTON ELECTRIC DEPARTMENT

5

Brian P. Monaghan, Esg.
Walsh & Monaghan, LLP
156 Battery Street
Burlington, Vermont 05401
Tel: (802) 660-4735

Fax: (802) 419-3662
bmonaghan@wmlawvt.com




Joshua R/Piamond, Esq.

Diamond & Robinson, P.C.

15 E $tate Street, P.O. Box 1460
Mompelier, Vermont 05601-1460
Tel: (802) 223-6166

Fax: (802) 229-4457



VERMONT DEPARTMENT OF PUBLIC SERVICE

By: /ﬁ/ ] Z// C»f*”"""""““‘m\.._

Joufi~ Beling, Special Counsel




STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. -~ - SCHEDULE I

Petition of twenty Vermont utilities and

~ Vermont Public Power Supply Authority
requesting authorization pursuant to 30
V.S.A. § 248 for the purchase of shares of
218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to

- rate recovery assurance, and requesting
certain approvals under 30 V.S.A. § 108.

DOCUMENTS TO BE TREATED AS ALLEGEDLY
CONFIDENTIAL INFORMATION

SR



STATE OF VERMONT
PUBLIC SERVICE BOARD

SCHEDULE Ila
Docket No.

Petition of twenty Vermont utilities and
Vermont Public Power Supply Authority
requesting authorization pursuant to 30
V.S.A. § 248 for the purchase of shares of
218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to
rate recovery assurance, and requesting
certain approvals under 30 V.S.A. § 108

1, - (name), serve as

(title or advisory capacity) to the Department

of Public Service (the “Department”) in the above-captioned proceeding ‘before the State of
Vermont Public Service Board. In connection with the work done for the Department, I 1-'.equ'est
to Be given acceés to certain Allegedly Confidential Information of Petitioners named under a
Protective Agreement dated as of August 17, 2010, by and among the Petitioners, the

. Department, and other Parties, as defined therein. A copy of that Protective Agreeméﬁt has been
delivered to me. I have read this Agreement and agree to comply with and be bound by its

terms.

- Dated: | Signature:




STATE OF VERMONT
PUBLIC SERVICE BOARD
SCHEDULE IIb

" Docket No.

Petition of twenty Vermont utilities and
Vermont Public Power Supply Authority
requesting authorization pursuant to 30

V.S.A. § 248 for the purchase of shares of

218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to

rate recovery assurance, and requesting

cerfain approvals under 30 V.S.A. § 108

I, (name), serve as

(title or advisory capacity) to

(Party) in the above-

captioned proceeding before the State of Vermont Public Service Board. In connection with the

work done for (Party), I request to

be given access to certain Allegedly Confidential Information of the Petitioners named uinder a
Protective Agreement, dated as of August 17, 2010, by and among the Petitioners, the Vermont
Department of Public Service,-and other Parties, as defined therein, A copy of that Protective
Agreement has been delivered to me. I have read this Agreement and agree to comply with and
be bound by its terms. I agree that this Schedule IIb does not authorize my acce.ss to the |
Allegedly Confidential Information until it is executed, deiivered to and approved by the counsel
for Petitioners.

Dated: | Signature:

Name:
Title:




~ STATE OF VERMONT
PUBLIC SERVICE BOARD

: SCHEDULE III
Docket No.

Petition of twenty Vermont utilities and
Vermont Public Power Supply Authority
requesting authorization pursuant to 30
V.S.A. § 248 for the purchase of shares of
218 MW to 225 MW of electricity from H.Q.
Energy Services (U.S.) Inc. commencing
November 1, 2012 through 2038, issuance of
findings that such purchases are entitled to
rate recovery assurance, and requesting
‘certain approvals under 30 V.S A. § 108

The undersigned (Party) -hereby requests that the Allegedly Confidential
Information described below be furnished pursuant to the Protective Agreement, dated as of
- August 17, 2010, by and among Central Vermont Public Service Corporation, Green Mountain .
Power Corporation, Vermont Public Power Supply Authority, Vermont Electric Cooperative,
Inc., Vermont Marble Power Division of Omya Inc., the City of Burlington, Vermont Electric
Department, the Town of Stowe Electric Department, Washington Electric Cooperative, Inc.,
Barton Village, Inc. Electric Department, Enosburg Falls Electric Light Department, Hardwick
Electric Department, Hyde Park Electric Department, Jacksonville Electric Department, Johnson
Electric Department, Ludlow Electric Light Department, Lyndonville Electric Department,
Morrisville Water & Light Department, Northfield Electric Department, Inc., Village of Orleans
~ Electric Department, Readsboro Electric Light Department, and Swanton Electric Department
(the “Petitioners™), the Vermont Department of Public Service, and other Parties, as defined
therein, to the following person on behalf of {(Party):

Name:
Address:
Title:

Description of Employment Responsibilities:
{or Advisory Responsibilities to Party)

Description of Allegedly Confidential Information to be
Provided: (attach description as Schedule A if more room is necessary)




Such person has read the Protective Agreement, executed the for}n designated as Schedule Ila or
IIb to that Agreement, and agrees that Schedule Ila or ITb does not authorize his/her access to the
Allegedly Confidential Information until it is executed, delivered to and approved by the

Petitioners.
PARTY:

5,
Dated: ' Stgnature:
' Name:
Title:




